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. - PROPOSED AMENINUNT

Mwenty-seeand  Amendment - to  mnened Arta cis NI

m INDEMNIFICATION OF OFFLCERS  AND DERRBCAMS, of the Artieles of

R

Incorporation of Marhrisna Homeownuers  Xssoeiat tan, Ine. tn
inercase the proteetion afficers and directors have under the

indemnification proviston of the By-Laws.

o e D1 2 o IR it i -ty

Articie XiI, of the Artieles of Incorporation are hercbhy

amended in part to read &s {ollows:

ARTICLE XI - INDEMNIFICATION OF OFFICERS AND DIRECTORS

‘A. The Association hereby indemnifies agrees to indemnify

any Director or ¢flicer mude o party or threatencd to be made a
party to any threatened, pending or completed aetien, suit or
procceding; whether eivil, - eriminal, adminjstrative ‘or
investigative brought te impose a lisbitity or penalty on such
person for an.act alléged to have been comitted by such person
in his capacity as Direetor or officer of the Association, or in
his capacity as director, officer, employee or agent of any other’
corporation, partnership, jeint venture, trust ot other
O enterprise which he served at the request of the Association,
against juc_—onts, fines, arnour;ts paid ia settiement, and
reasopable expenses, including attorneys' fees ‘actually and
necessarily ineurred as a rtesult of such action, suit or
proceeding or any appeai therein, if such person acted in good
faith in the reasonable belief that such actior was in the best
i.nterests of Athe Assoeciation, and in cr.iminal actions or
proceedings, wi-thout reasonable ground for beliel that such
sction was unilawful, The termination of any such action, suit or
proceeding, by judgment, order, settleﬁent, eonvietion, or upon a
plea of nolo contendere or its eqhivaient shall not in itselfl

ecreate a presumption that any such Direetor or officer did not

act in good faith in the reasonable belief that such action was

in the best interests of the Associatiorn or that he had
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. reasonable gruand for belief that saeh netion wes antawful. Such

puarsoen shall pot be enftit)led to “ndemnstfication 1n roelatran to

/) walle. s 4% ta whiel ~ueh person Bas Seen adpudpged to have hoen

guilty aof RS begligence  wr wild I'ul_ B T e TN | n 1 he

. S

parfermanee of his duly 1o -the Ycxaermtion nlecs and nniy ta the

extent that the court, adpinistralive ageney, or investigative
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body before whieh sach a<¢tlion, suit, or pro.eeding it heid shal?

"determine upon application 11hat despite the adjudiention of
ltability, but in view of all circumstances of the cate, such
person 15 fairly and rensonably enlitled to indemmifieation for

such expenses which sueh tribunal <halt deem proper.

B The Beapd of Bireetefﬁ shatl determine whether amounts
for whieh a Biree\er er offiecer deeks -indemniﬁeaiien wese
preperry dineurped; and whethef sueh Bireetar or afficer aeted in
geod faith and a marnet he rensonabiy bdelieved te be in the best
tnterests of the Assoenham and whether; with feapec-t te any
eriminal aetion eor pfaeeedfng— he hea ne reasenablie pround {feor
belief that auch aetion was uninsfulz BSueh determinatien shail:
be made by the Board of Directors by & majerity vete of a querum

(D eonststing ‘of Birectors whe were net parties 4o aueh actiony; suit
. or proeceedingr In the eveat that ail the Bireetars were pr ‘ties .
te sucth aetion; suit or preceeding; sueh determination shali be

made by the members of the..&sseeia!ien by a majerity vote of a

quetum:
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